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ASSIGNMENT V^/ U U 

(Attorney Docket No. HARI-0401) 
WHEREAS, SANJAY MEHROTRA, a resident of Milpitas, 
California, ELIYAHOU HARARI, a resident of Los Gatos, California, 
and WINSTON LEE, a resident of San Francisco, California, 
hereinafter referred to as "Assignors", have invented certain new 
and useful improvements as described and set forth in an 
application for Letters Patent of the United States entitled MULTI- 
STATE EEPROM READ AND WRITE CIRCUITS AND TECHNIQUES filed with the 
U.S. Patent Office on April 11, 1990 under Serial No. son r 97? 

with a Declaration attached thereto that was executed on 
April 11, 1990 

t 

WHEREAS, SunDisk Corporation, a Corporation of the state 
of Delaware, having a place of business at 4401 Great America 
Parkway, Suite 150, Santa Clara, California 95054, hereinafter 
referred to as "Assignee", desires to acquire the entire right, 
title and interest in and to said application, said invention, said 
improvements and all Letters Patent which may be granted thereon in 
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the United States or any foreign country; CO 
NOW, THEREFORE , for good and valuable consideration, the £ 
receipt of which is hereby acknowledged by Assignors, I 
1. Assignors hereby sell, assign, transfer and convey to 0 
Assignee the entire worldwide right, title and interest in and to 
said application, said invention and said improvements, and in and 
to any and all Letters Patent on said invention and improvements 
that may be granted by the United states or any foreign country, 
including any divisions, substitutions, continuations in whole or 
in part, conversions, reissues, additions or extensions thereof, 
said interest to be held and enjoyed by Assignee as fully and 
exclusively as it would have been held and enjoyed by said 
Assignors had this Assignment and transfer not been made. 

2. Assignors hereby warrant, covenant and represent that 
they have not heretofore granted any license, right or privilege 
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with respect to said application, invention or improvements, or in 
any other way encumbered the same, and that they have the full 
right to make this Assignment. 

3. Assignors further agree that at the request and 
expense of Assignee, but without charge to said Assignee, they will 
promptly execute all papers necessary or desirable to perfect 
ownership of said invention, improvements, applications or said 
Letters Patent, in said Assignee, and will execute all oaths and 
other papers, within the truth, that are necessary or desirable for 
prosecuting said application, for use in interference proceedings 
involving said invention or improvements, for refiling said 
applications, for filing of said divisional, substitution, 
continuation or continuation-in-part applications covering said 
invention or improvements which are deemed necessary or desirable 
by Assignee, for reissuance or reexamination of said Letters 
Patent, or for the filing in foreign countries of applications for 
Letters Patent covering said invention or improvements. 

4. The terms, covenants and provisions of this 
Assignment shall inure to the benefit of Assignee, its successors, 
assigns and other legal representatives, and shall be binding upon 
Assignors, their heirs, legal representatives and assigns. 

IN TESTIMONY WHEREOF , we have executed and delivered to 
Assignee this instrument this $ ^ day of J"^A/£ fff 0 ^ 




cn 

CO 

cn 

CO 



cn 
o 
oo 




Winston Lee 
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STATE OF CALIFORNIA ) 
COUNTY OF ~~>r*Anf+ ^ 

On this y day of J^A/tL /ff / ) i before me th 

SS?SIi22 e v«™ a ? r public ' Personally appeared the above-named 
^?H™%i m E Wn jL° me ° r P roved to me °n the basis of satisfactory 
evidence to be the persons whose names are subscribed to this 
Assignment, and acknowledged to me that they executed the same. 

(SEAL) NotWry gfcliS J 
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fcasJ9fi§cqM the attached original documents or copy thereof: 

'fhe'name of the conveying party is SunDisk Corporation, 

The name of the party receiving the interest is SanDisk 
Corporation, a corporation of the State of Delaware, having a 
principal place of business at 3270 Jay Street, Santa Clara, 
California 95054. 

3. The nature of the attached document is CHANGE OF NAME, which was 
executed on August 25, 1995. 

4. In connection with: 

The patents listed on the attached. Schedule A. 

5. The name and address to whom all correspondence regarding this 
matter should be mailed is: 

Gerald P. Parsons 

MAJESTIC, PARSONS, SIEBERT & HSUE 
4 Embarcadero Center, Suite 1450 
San Francisco, California 94111-4121 
Telephone: (415) 362-5556 

Telefacsimile: (415) 362-5418 

6. A total of 17 patents are involved in this request. 

7. The fee of $40.00 each, or a total of $680.00 is enclosed to cover 
the costs of recordal. 

8. The Commissioner is hereby authorized to charge any additional 
fees which may be required, or credit any overpayment, to Deposit 
Account No. 13-1030. A duplicate copy of this transmittal sheet 
is enclosed. 

9. To the best of my knowledge and belief, the foregoing information 
is true and correct and any attached copy is a true copy of the 
original document. 

Respectfully submitted, 

MAJESTIC, PARSONS, SIEBERT & HSUE 



Dated: 

Atty. Docket: HARI-O 

050 MK 11/21/95 5070032 
The total number of pages including cover sheet, attachments, and document is twenty- 
two (22). 



Gerald P. Parsons 

1 531 680.00 
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE RESTATED CERTIFICATE OF "SUNDISK CORPORATION", 
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Edward ]. Freel, Secretary of State 

AUTHENTICATION: 
DATE: 



7622444 
08-28-95 



RESTATED CERTIFICATE OF INCORPORATION 
OF SUNDISK CORPORATION 
a Delaware Corporation 
(originally incorporated on June 1, 1988) 



The undersigned, Eliyahou.Harari and Cindy Burgdorf hereby certify that: 

ONE: They are the duly elected and acting President and Secretary 
•respectively, of said corporation. 

TWO: The Certificate of Incorporation of said corporation shall be 
amended and restated to read in full as follows: 

ARTICLE L 

The name of this corporation is SanDisk Corporation. 

i 

ARTICLE H. 

The address of the registered office of the corporation in the State of 
Delaware is 1209 Orange Street, in the City of Wilniington, County of New Castle The 
name of its registered agent at such address is The Corporation Trust Company. 

ARTICLE m. 

The nature of the business or purposes to be conducted or promoted is to 
engage in any lawful act or activity for which corporations may be organized under the 
General Corporation Law of Delaware. 

ARTICLE IV. 

A. Passes of Stock . This corporation is authorized to issue two classes of 
stock to be designated, respectively, "Common Stock" and "Preferred Stock." The total 
number of shares which the corporation is authorized to issue is Fifty-Nine MilUon Three 
SSilfyJS'XSSS* 1 ? Th0U5and ° ac Hundred Sixty-Two (59,328,162) shares. Forty 
Million (40,000,000) shares shall be Common Stock and Nineteen Million Three 

P^SSed Stock^*" 11101188111(1 0ne Hund «<l Sixty-Two (19,328,162) shares shall be 

Immediately upon the filing of this Amended and Restated Certificate of 
. Incorporation, each three (3) outstanding shares.of the Corporation's Common Stock, 
, 40.001 par value per share, will be exchanged and combined, automatically without 
further action, into two (2) shares of Common Stock and each three (3) outstanding 
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shares of the Corporation's Preferred Stock, $0,001 par value per share, will be • * 
Preferred ; Stock* ^"^cally, without further action, into two (2) shares of 

B Bights, Preferences and Restrictions of Prefer^ .wv Th« 
Stock : authorized by this Amended and Restated Certificate of Incorporation may be 
issued from tune to time in one or more series. The rights, preferences, restrictions and 
c^^l K rclatine t0 ^ Serics A Prefe"^ Stock, which series shall consist of 
510,000 shares, the Series B Preferred Stock, which series shall consist of 2.93S280 
shares, ttie Series C Preferred Stock, which series shall consist of 266,605 shares the 
Series D Preferred Stock, which series shall consist of 1,617,740 shares, the Series E 
Preferred Stock, which series shall consist of 4.597,592 shares, the Series F Preferred 
Stock, which series shall consist of 4,776,775 shares and the Series G Preferred Stock, 
which series shall consist of 664,620 shares, are as set forth below in this Article IV 

The remaining shares of Preferred Stock may be issued from time to time 
m one or more series. The Board of Directors of the Corporation (the "Board of 
Directors") is expressly authorized to provide for the/issue of all or any of the remaining 
shares of the Preferred Stock in one or more series, and to fix the number of shares and 
to determine or alter, for each such series, such voting powers, full or limited, or no 
voting powers, and such designations, preferences, and relative, participating, optional or 
other rights and such qualifications, limitations, or restrictions thereof, as shall be stated 
and expressed m the resolution or resolutions adopted by the Board of Directors 
providing for the issue of such shares (a "Preferred Stock Designation") and as may be 
permitted by the General Corporation Law of the State of Delaware. Hie Board of 
Directors is also expressly authorized to increase or decrease (but not below the number 
of shares of such series then outstanding) the number of shares of any series subsequent 
to the issue of shares of that series. In case the number of shares of any such series shall 
be so decreased, the shares constituting such decrease shall resume the status that they 
had prior to the adoption of the resolution originally fixing the number of stares of such 
series. 

1. Dividend Provisions. 

- . . Subject to the rights of series of Preferred Stock which may 

from ttme to time come into existence, the holders of shares of Series E, Series F and 
Series G Preferred Stock shall be entitled to receive dividends, out of any assets legally 
available therefor, prior and in preference to any declaration or payment of any dividend 
(payable other than in Common Stock or other securities and rights convertible into or 
entitling the holder thereof to receive, directly or indirectly, additional shares of 
Common Stock of this corporation) on the Series A, Series B, Series C or Series D 
Preferred Stock or the Common Stock of this corporation, at the rate of $0,225 per share 
per annum i of Series E Preferred Stock and 50.4282 per share per annum of Series F 
Preferred Stock at the beginning of each calendar quarter beginning April 1, 1992, and at 
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the rate of $0.4282 per share per annum of Series G Preferred Stock at the toSginnine of 
each calendar quarter beginning January 1. 1995. Such dividends shall accrue on each 
share from the date of issuance thereof, and shaU accrue from day to day, whether or not- 
declared. Such dividends shall be cumulative so that, except as provided below, if such ' 
dividends in respect of any previous or current annual dividend period, at the annual rate v 
specified above, shall not have been paid or declared and a sum sufficient for the 
payment thereof set apart, the deficiency shall first be fully paid before any dividend or 
other distribution shall be paid on or declared and set apart for the Series A, Series B 
Series C or Series D Preferred Stock or the Common Stock. Any accumulation of ' 
dividends on the Series E, Series F and Series O Preferred Stock shall not bear interest 
Upon conversion of each share of the Series E, Series F and Series G Preferred Stock to 
Common Stock, cumulative dividends with respect to such share which are accrued 
payable and/or in arrears, unless declared, shall not then or thereafter be paid and 1 shall 
cease to be accrued, payable and/or in arrears. 

. _ . _ _ b « Subject to the prior rights of holders of Scries E, Series F 
and Series G Preferred Stock at the time outstanding as provided in subsection 1(a) the 
holders of shares of Series A, Series B, Series C and'Series D Preferred Stock shall 'be 
entitled to receive dividends, out of any assets legally available therefor, prior and in 
preference to any declaration or payment of any dividend (payable other than in 
Common Stock or other securities and rights convertible into or entitling the holder 
thereof to receive, directly or indirectly, additional shares of Common Stock of this 

corporation, at the rate of $0.0495 per annum 
per share of Series A Preferred Stock, S0.199S per annum per share of Series B and 
Series C Preferred Stock and $030 per annum per share of Series D Preferred Stock 
payable quarterly when, as and if declared by the Board of Directors; provided, however, 
that dividends may only be paid jointly on the Series A, Series B, Series C and Series D 
Preferred Stock and may not be paid to one such series of Preferred Stock without 
making the appropriate payment to the other such series of Preferred Stock 
simultaneously. Such dividends shall not be cumulative. 

2. Liquidation Preference . 

. *■ In the event of any liquidation, dissolution or winding up of 
tms corporation, either voluntary or involuntary, the holders of the Series E, Series F and 
Series G Preferred Stock shall be entitled to receive, prior and in preference to any 
distribution of any of the assets of this corporation to the holders of the Series A, 
Series B, Series C or Series D Preferred Stock and the Common Stock by reason of their 
ownership thereof, an amount per share equal to the sum of (1) $3.30 for each 

?2 oS5 ding SharC 0f Series E Preferred Stock (we "Original Series E Issue Price") 
$6.2805 for each outstanding share of Series F Preferred Stock (the "Original Series F 
Issue Price"), $9.4208 for each outstanding share of Series G Preferred Stock (the 
Original Series G Issue Price"), plus (2) an amount equal to accrued but unpaid dividends 
on such share. If upon the occurrence of such event, the assets and funds thus distributed 



BPHPA1\VKC\0107«90.05 
08/24/9S 



3 



among the holders of the Series E, Series F and Series G«Preferred Stoek shall be 
insufficient to permit the payment to such holders of the full aforesaid preferential 
amount, then the entire assets and funds of the corporation legally available far 
distribution shall be- distributed ratably among the holders of the Series E, Series P and * 
Series G Preferred Stock and, as between such series, in proportion to the product of the. 
respective preference amount of each such share multiplied by the number of shares of 
such stock owned by each such holder. 

b. ; Upon the completion of the distribution to the holders of the 
Series E, Series F and Series G Preferred Stock required by subparagraph (a) of this 
Section 2, if assets remain in this corporation, the holders of the Series A, Series B, 
Series C and Series D Preferred Stock shall be entitled to receive, prior and in preference 
to any distribution of any of the assets of this corporation to the holders of the Common 
Stock by reason of their ownership thereof, an amount per share equal to the sum of (1) 
$0.4995 for each outstanding share of Series A Preferred Stock (the "Original Series A 
Issue Price"), $1.9995 for each outstanding share of Series B Preferred Stock (the "Original 
Series B Issue Price"), $1.9995 for each outstanding share of Series C Preferred Stock (the 
"Original Series C Issue Price"), $3.00 for each outstanding share of Series D Preferred 
Stock (the "Original Series D Issue Price"), plus (2) an amount equal to declared but 
unpaid dividends on such shares. If upon the occurrence of such event, the assets and 
funds thus distributed among the holders of the Series A, Series B, Series C and Series D 
Preferred Stock shall be insufficient to permit the payment to such holders of the full 
aforesaid preferential amounts, then the entire assets and funds of the corporation legally 
available for distribution shall be distributed ratably among the holders of the Series A, 
Series B, Series C and Series D Preferred Stock and, as between such series, in proportion 
to the product of the respective preference amount of each such share multiplied by the 
number of shares of such stock owned by each such holder. 

c. Upon the completion of the distribution required by . 
subparagraphs (a) and (b) of this Section 2, if assets remain in this corporation, the 
holders of the Common Stock of this corporation shall receive ail of the remaining assets 
of this corporation. 

d. A consolidation of this corporation with or merger into any 
other corporation or corporations, (other than a wholly owned subsidiary corporation or a 
merger to change the state of domicile of this corporation) or a sale, conveyance or 
disposition of all or substantially all of the assets of this corporation or the effectuation by 
the corporation of a transaction or series of related transactions in which more than 50% 
of the voting power of the corporation is disposed of, shall be treated as a Uquidation 
within the meaning of this Section 2. 

t. Any securities to be delivered to the holders of the Preferred 
Stock pursuant to subsection 2(a), (b) or (c) above shall be valued as follows: 
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. ., ... C 1 ) Securities not subject to investment letter or other 

similar restrictions on free marketability: 

(a) If traded on a securities exchange, the value shall 
be deemed to be the average of the closing prices of the securities on such exchange over 
the 30-day period ending three (3) days prior to the closing; 

- „ . . • L , O 5 ) K actively traded over-the-counter, the value 

shall be deemed to be the average of the closing bid or sale prices (whichever are 
applicable) over the 30-day period ending three (3) days prior to the closing; and 

.u-ii u *u / x t , < ® K there 110 Mtlve P ubUc market) the value 
shaU be the fah- market value thereof, as mutually determined by the corporation and the 
holders of Preferred Stock which would.be entitled to receive such securities or the same 
type of securities and which Preferred Stock represents at least a majority of the votine 
power of all then outstanding shares of such Preferred Stock. 

( 2 ) The method of valuation of securities subject to 
tnyestment letter or other restrictions on free marketability (other than restrictions arisine 
solely by virtue of a stockholder's status as an affiliate or former affiliate) shall be to 
make an appropriate discount from the market value determined as above in (i) (A) CB) 
or (C) to reflect the approximate fair market value thereof, as mutually determined by the 
corporation and the holders of Preferred Stock which would be entitled to receive such 
securities or the same type of securities and which represent at least a majority of the 
voting power of all then outstanding shares of such Preferred Stock. 

. , The corporation shall give each holder of record of Preferred 

Mock written notice of any impending transaction described in this Section 2 not later 
than twenty (20) days prior to the stockholders* meeting called to approve such 
transaction, or twenty (20) days prior to the closing of such transaction, whichever is 
earlier, and shall also notify such holders in writing of the final approval of such 
traction. The first of such notices shall describe the material terms and conditions of 
the impending transaction and the provisions of this Section 2, and the corporation shall 
thereafter give such holders prompt notice of any material changes. The transaction shall 
in no event take place sooner than twenty (20) days after the corporation has given the 
first nouce provided for herein or sooner than ten (10) days after the corporation has 
given notice of any material changes provided for herein; provided, however, that such 
periods may be shortened upon the written consent of the holders of Preferred Stock 
which are entitled to such notice rights or similar notice rights and which represent at 
least a majority of the voting power of all then outstanding shares of such Preferred Stock. 

3. Conversion, The holders of the Preferred Stock shall have conversion 
rights as follows (the "Conversion Rights' 1 ): wjuvwuoh 
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a. Right to Convert. . * 

(1) Subject to subsection 3(c) below, each share of 
Preferred Stock shall be convertible, at the option of the holder thereof, at any time after 
the date of issuance of such share, at the office of this corporation or any transfer agent v 
for the Preferred Stock, into such number of fully paid and nonassessable shares of 
Common Stock as is determined by dividing the Original Series A Issue Price, the Original 
Scries B Issue Price, the Original Series C Issue Price, the Original Series D Issue Price 
the Original Series E Issue Price, the Original Series F Issue Price, or the Original 
Series G Issue Price, as appropriate, by the Conversion Price at the time in effect for such 
series. The initial Conversion Price per share for each series of Preferred Stock shall be 
its Original Issue Price; provided* however, that the Conversion Price for each series of 
Preferred Stock shall be subject to adjustment as set forth in subsection 3(c). 

(2) Each share of each series of Preferred Stock shall 
automatically be converted into shares of Common Stock at the Conversion Price at the 
time in effect for such series of Preferred Stock immediately upon the consummation of 
the corporation's sale of its Common Stock in a boria fide, firm commitment underwriting 
pursuant to a registration statement on Form S*l under the Securities Act of 1933, as 
amended, the public offering price of which was not less than $7.50 per share (adjusted to 
reflect subsequent stock dividends, stock splits or recapitalization) and the cash proceeds 
of which were at least $15,000,000 in the aggregate. If the holders of a majority of the 
outstanding shares of Series E Preferred Stock elect to voluntarily convert their shares 
into Common Stock for any reason, even if the requirements of this Section 3(a)(2) are 
not met, then each share of Series F and Series G Preferred Stock shall automatically be 
converted into shares of Common Stock at the Conversion Price at the time in effect for 
the Series F and Series G Preferred Stock, respectively. 

b. Mechanics o f Conversion. Before any holder of Preferred 
Stock shall be entitled to convert the same into shares of Common Stock, he shall 
surrender the certificate or certificates therefor, duly endorsed, at the office of this 
corporation or of any transfer agent for the Preferred Stock, and shall give written notice 
by mail, postage prepaid, to this corporation at its principal corporate office, of the 
election to convert the same and shall state therein the name or names in which the 
certificate or certificates for shares of Common Stock are to be issued. This corporation 
shall, as soon as practicable thereafter, issue and deliver at such office to such holder of 
Preferred Stock, or to the nominee or nominees of such holder, a certificate or certificates 
for the number of shares of Common Stock to which such holder shall be entitled as 
aforesaid. Such conversion shall be deemed to have been made immediately prior to the 
close of business on the date of such surrender of the shares of Preferred Stock to be 
converted, and the person or persons entitled to receive the shares of Common Stock 

• issuable upon such conversion shall be treated for all purposes as the record holder or 
. holders of such shares of Common Stock as of such date. If the conversion is in 
connection with an underwritten offer of securities registered pursuant to the Securities 
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Act of 1933, the conversion may, at the option of any holder tendering Preferred Stock for 
conversion, be conditioned upon the closing with the underwriter of the sale of securities 
pursuant to such offering, in which event the person(s) entitled to receive the Common - 
Stock issuable upon such conversion of the Preferred Stock shall not be deemed to have * 
converted such Preferred Stock until immediately prior to the closing of such sale 6t 
securities. 

^ . _ «• Conversion Price Adjustm ents of Preferred Stnrir The 
Conversion Price of each series of Preferred Stock shall be subject to adjustment from 
tune to time as follows: 

a jii.i leu JA 0) , (a) Upon each issuance by the corporation of any 
Additional Stock (as defined below), after the date upon which any shares of the Series A 
Preferred Stock were first issued, with respect to adjustments to the Series A Conversion 
Price, or after the date upon which any shares of the Series B Preferred Stock were first 
issued, with respect to adjustments to the Series B Conversion Price, or after the date 
upon which shares of Series C Preferred Stock were first issued, with respect to 
adjustments to the Series C Conversion Price, or after the date upon which shares of 
Series D Preferred Stock were first issued, with respect to adjustments to the Series D 
Conversion Price, or after the date upon which shares of Series E Preferred Stock were 
first issued, with respect to adjustments to the Series E Conversion Price, after the date 
upon which shares of Series F Preferred Stock were first issued, with respect to 
adjustments to the Series F Conversion Price, or after the date upon which shares of 
Series G Preferred Stock were first issued, with respect to adjustments to the Series G 
Conversion Price (the "Purchase Date" with respect to each series), without consideration 
or for a consideration per share less than the Conversion Price for Series A, Series B 
Series C, Series D, Series E> Series For Series G Preferred Stock, respectively, in effect 
immediately prior to the issuance of such Additional Stock, the Conversion Price for such 
series in effect immediately prior to each such issuance shall forthwith (except as 
otherwise provided in this subsection 3(c)(1)) be adjusted to a price determined by 
multiplying such Conversion Price by a fraction, the numerator of which shall be the 
number of shares of Common Stock outstanding immediately prior to such issuance plus 
the number of shares of Common Stock which the aggregate consideration received by the 
corporation for such issuance would purchase at such Conversion Price; and the 
denominator of which shall be the number of shares of Common Stock outstanding 
immediately prior to such issuance plus the number of shares of such Additional Stock. 
The foregoing calculation shall take into account shares deemed issued pursuant to 
Section 3(c)(1)(e) on account of options, rights or convertible or exchangeable securities. * 

**ru< a c • no? . $2 No adjustment of the Conversion Price for the 

Series A, Series B, Series Q Series D, Series E, Series F or Series G Preferred Stock 
• pursuant to this subsection 3(c)(1) shall be made in an amount less than one cent per 
. share, provided that any adjustments which are not required to be made by reason of this 
sentence shall be carried forward and shall be either taken into account in any subsequent 
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adjustmen made prior to 3 years from the date of the event giving rise to the adjustment 
being carried forward, or shall be made at the end of 3 years from the date of the^m 
giving me to the adjustment being carried forward Except to the limited ^ent 

rnnv?±T nS 3 < C) W C « . ** d 3 (<0(l)(')(iv) below, no adjustment oS ***** 
Conversion Price, pursuant to this subsection 3(c)(1) shall have the effect of increasing the 
SStoent Conversion Price in effect immediately prior to such 

. - . „ . ■ „ -(°) 111 mo cafie of the Issuance of Common Stock for 

cash, the consideration shall be deemed to be the amount of cash paid therefor before 
deducting any reasonable discounts, commissions or other expensei s allowed, paid or 
incurred by this corporation for any underwriting or otherwise in connection with the 
issuance and sale thereof. 1 mc 

f«r o -a„«m*~h^ • u i , (d ) J* caSe of 1110 ^suance of the Common Stock 

Salt S^iSSS^ ? t 01 ? Part u 0ther 1116 «n*b»don other than cash 

shall be deemed to be the fair value thereof as determined by the Board of Directors 
irrespective of any accounting treatment / sectors . 

. ^ In the case of the issuance (whether before on 

^flX^^^ P atC) ° f ° pti0ns t0 or ^ts to subscrae fo? 

Ctamoa Stock, securities by their terms convertible into or exchangeable for Common 
Stock or options to purchase or rights to subscribe for such convertible or excha^Sble 

S^tm provisions shaU apply for " ™™ of *■ -*^£TO 

of Common Stock deliverable upoLer^ 

conditions to exercisabiUty, Including without limitation, the passage of tim^but 
^£1^ Potential antidilution adjustments) ofluch" options to 

purchase or rights to subscribe for Common Stock shaU be deemed to have been 
issued at the tune such options or rights were issued and for a consideration equal 
t^^T < detennined * Provided in subseetior^SmM 

and 3(c)(1)(d)), if any, received by the corporation upon the issuance of such 
options or rights plus the niinimum exercise price provided in such options or rights 

&^JSS^ pota * 1 antidauti011 ^ justmcMS) for 1 

nf^mm^c^u^r u, ^ ^ a £8r e 8 ate maximum number of shares 
of Common Stock deliverable upon conversion of or in exchange (assuming the 
satisfaction of any conditions to convertibility or exchangeabiUty, indudingTwithout 
hrmution, the passage of time, but without taking intolccount potential 
antidilution adjustments) for any such convertible or exchangeable securities or 
upon the exercise of options to purchase or rights to subscribe for such convertible 
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or exchangeable securities and subsequent conversion or exchange thereof shall 
deemed to have been issued at the time such securities were issued or such ootions 
or rights were issued and for a consideration equal to the consideration, if any 
received by the corporation for any such securities and related options or rights * 
(excluding any cash received on account of accrued interest or accrued dividends) - 
plus the minimum additional consideration, if any, to be received by the 
corporation (without taking into account potential antidilution adjustments) upon 
the conversion or exchange of such securities or the exercise of any related options 
or rights (the consideration in each case to be determined in the manner provided 
in subsections 3(c)(1)(c) and 3(c)(1)(d)). 

iii) In the event of any change in the number 
of shares of Common Stock deliverable or in the consideration payable to this 
corporation upon exercise of such options or rights or upon conversion of or in 
exchange for such convertible or exchangeable securities, including, but not limited 
to, a change resulting from the antidilution provisions thereof, the Conversion 
Prices of each series of Preferred Stock, to the extent in any way affected by or 
computed using such options, rights or securities, shall be recomputed to reflect 
such change, but no further adjustment shall be made for the actual issuance of 
Common Stock or any payment of such consideration upon the exercise of any such 
options or rights or the conversion or exchange of such securities. 

. . . . . w) Upon the expiration of any such options 

or rights, the termination of any such rights to convert or exchange or the 
expiration of any options or rights related to such convertible or exchangeable 
securities, the Conversion Prices of each series of Preferred Stock, to the extent in 
any way affected by or computed using such options, rights or securities or options 
or rights related to such securities, shall be recomputed to reflect the issuance of 
only the number of shares of Common Stock (and convertible or exchangeable 
securities which remain in effect) actually issued upon the exercise of such options 
or rights, upon the conversion or exchange of such securities or upon the exercise 
of the options or rights related to such securities. 

. j. . v ) The number of shares of Common Stock 

"^S^ ^ the consideration deemed paid therefor pursuant to subsections 
3(c)(l)(e)(i) and (u) shall be appropriately adjusted to reflect any change, 
termination or expiration of the type described in either subsection 3(c)(l)(e)(iii) 
or (iv). v A A n ' 

c , . . . ' . J ( 2 ) , "Additional Stock" shall mean any shares of Common 
fctocic issued (or deemed to have been issued pursuant to subsection 3(c)(1)(e)) bv this 
corporation after the Purchase Date other than 
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(a) Ctommon*5tock issued pursuant to a transaction 
described m subsecuon 3(c)(3) hereof, 

(b) shares of Common Stock issuable or issued to ' 
employees, officers, consultants or directors of this corporation directly or pursuant to a * 
stock option plan or restricted stock plan approved by the Board of Directors of this 
corporation, or employees of companies particlpatrag in development efforts as approved 
by the Board of Directors. 

• (c) equity securities issuable or issued (and any 
warrants or options therefor) in connection with any research and development financing 
or business transaction approved by the Board of Directors. 

(3) In the event the corporation should at any time or from 
time to time after the Purchase Date fix a record date for the effectuation of a split or 
subdivision of the outstanding shares of Common Stock or the determination of holders of 
Common Stock entitled to receive a dividend or other distribution payable in additional 
shares of Common Stock or other securities or righti convertible into, or entitling the 
holder thereof to receive directly or indirectly, additional shares of Common Stock 
(hereinafter referred to as "Common Stock Equivalents") without payment of any 
consideration by such holder for the additional shares of Common Stock or the Common 
Stock Equivalents (including the additional shares of Common Stock issuable upon 
conversion or exercise thereof), then, as of such record date (or the date of such dividend 
distribution, split or subdivision if no record date is fixed), the Conversion Prices of each 
series of Preferred Stock shall be appropriately decreased so that the number of shares of 
Common Stock issuable on conversion of each share of each series shall be increased in 
proportion to such increase of the aggregate of shares of Common Stock outstanding and 
those issuable with respect to such Common Stock Equivalents with the number of shares 
issuable with respect to Common Stock Equivalents determined from time to time in the 
manner provided for deemed issuances in subsection 3(c)(1)(e). 

(4) If the number of shares of Common Stock outstanding 
at any time after the Purchase Date is decreased by a combination of the outstanding 
shares of Common Stock, then, following the record date of such combination, the 
Conversion Prices for each series of Preferred Stock shall be appropriately increased so 
that the number of shares of Common Stock issuable on conversion of each share of such 
series shall be decreased in proportion to such decrease in outstanding shares. 

°\ Other Distributions. In the event this corporation shall declare 
a distribution payable in securities of other persons, evidences of indebtedness issued by 
this corporation or other persons, assets (excluding cash dividends) or options or rights not 
• referred to in subsection 3(c)(3), then, in each such case for the purpose of this subsection 
. 3(d), the holders of each series of Preferred Stock shall be entitled to a proportionate 
share of any such distribution as though they were the holders of the number of shares of 
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Common Stock of the corporation into which thei&shares of Preferred Stock are 
convertible as of the record date fixed for the determination of the holders of Common 
Stock of the corporation entitled to receive such distribution. 

. „ . • 6t .Recapitalizations, H at any time or from time to time there * 

shall be a recapitalization of the Common Stock (other than a subdivision, combination or 
merger or sale of assets transaction provided for elsewhere in Section 2 or this Section 2\ 
provision shall be made so that the holders of each series of Preferred Stock shall 
thereafter be entitled to receive upon conversion thereof the number of shares of stock or 
other securities or property of the Company or otherwise, to which a holder of Common 
Stock deliverable upon conversion would have been entitled on such recapitalization. In 
any such case, appropriate adjustment shall be made in the application of the provisions of 
this Section 3 with respect to the rights of the holders of each series of Preferred Stock 
after the recapitalization, to the end that the provisions of this Section 3 (including 
adjustment of the Conversion Price then in effect and the number of shares purchasable 
upon conversion of each scries df the Preferred Stock) shall be applicable after that event 
as nearly equivalent as may be practicable. 

/ 

. fc No Impairment This corporation will not, by amendment of 

its Certificate of Incorporation or through any reorganization, recapitalization, transfer of 
assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary 
action, avoid or seek to avoid the observance or performance of any of the terms to be 
observed or performed hereunder by this corporation, but will at all times in good faith 
assist in the carrying out of ail the provisions of this Section 3 and in the taking of aU such 
action as may be necessary or appropriate in order to protect the Conversion Rights of the 
holders of the Preferred Stock against impairment. 

g- No Fraction al Shares and Certificate as to Adjtigfm*n«c 

. _ , • (1) No fractional shares shall be issued upon conversion of 

the Preferred Stock, and the number of shares of Common Stock to be issued shall be 
rounded to the nearest whole share. Whether or not fractional shares are issuable upon 
such conversion shall be determined on the basis of the total number of shares of 
Preferred Stock the holder is at the time converting into Common Stock and the number 
of shares of Common Stack issuable upon such aggregate conversion. 

(2) Upon the occurrence of each adjustment or 
readjustment of the Conversion Price of any series of Preferred Stock pursuant to this 
Section 3, this corporation, at its expense, shall promptly compute such adjustment or 
readjustment in accordance with the terms hereof and prepare and furnish to each holder 
of such series of Preferred Stock a certificate setting forth such adjustment or 
• readjustment and showing in detail the facts upon which such adjustment or readjustment 
is based. This corporation shall, upon the written request at any time of any holder of 
Preferred Stock, furnish or cause to be furnished to such holder a like certificate setting 
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amount and character of such dividend, distribution or right 

t. ,, . Reservation of Stocfe Tccn fl M 6 U pnn rw Are <„- . 

tarns be sufficient to effect the conversion of all outs^Z stoaoTSr.fe-TS \ 
and if at any time the number of authorized but unissued K^of 
not be sufficient to effect the conversion of all £££££ *S3£!ta££? 
Stock, in addition to such other remedies as snail be avaitahlTio J ref ««d 
Preferred Stock, this corporation wUl take m*Z££^?£££ 2JL. „ f 

K^o=-K 

«h^^ 

4. Voting Rfght^ 
^^"bvU^^ 
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entitled to vote, together with holders of Comman Stock, with respect to any -question 
upon which holders of Common Stock have the right to vote. 

_ b - Voting for Election nf Directors. Tho. hnlrW n f t h ff Scricc ^ 

Preferred Stock shall be entitled, voting together, as a separate series, to elect one (1) 
member of the Board of Directors. Any vacancy of the director elected by the Series F * 
Preferred Stock shall be filled by only the vote of a majority of the outstanding shares of 
the Series F Preferred Stock entitled to vote thereon. The holders of the Series F 
Preferred Stock shall not be entided to vote for any directors of the corporation other 
than to the extent set forth in this paragraph 4(b). 

S. Protective Provisions . 

, *• So long as 1,000,000 shares of Preferred Stock are outstanding 
thiscorporation shall not without first obtaining the approval (by vote or written consent 
as provided by law) of the holders of at least a majority of the then outstanding shares of 
Preferred Stock: ^ 

(!) sell, convey, or otherwise dispose of or encumber all or 
substantially all of its property or business or merge into or consolidate with any other 
corporation (other than a whoUy owned subsidiary corporation) or effect any transaction 
or series of related transactions in which more than 50% of the voting power of the 
corporation is disposed of; 

. . . ' ( 2 ) alter or change the rights, preferences or privileges of 

the shares of Preferred Stock so as to affect adversely the shares; provided, however that 
if the alteration or change only effects a particular series of Preferred Stock that series of 
Preferred Stock shall have a series vote; or 

(3) increase or decrease the authorized number of shares of 
Preferred Stock provided, however, that any increase or decrease of the authorized 
number of a particular series of Preferred Stock shall be subject to the aouroval of the 
holders of at least a majority of such series. 

o . ^ * • b ' So long as a total of 1,000,000 shares of Series A, Series B, 
Series C, Senes D and Series G Preferred Stock are outstanding, this corporation shall not 
without first obtaining the approval (by vote or written consent, as provided by law) of the 
holders of at least a majority of the then outstanding shares of Series A, Series B, 
Series C, Series D and Series G Preferred Stock, voting together as a single class, create 
any new class or series of stock or any other securities convertible into equity securities of 
the corporation having a preference over, or being on a parity with, the Series A, Series B, 
Series C, Series D and Series G Preferred Stock with respect to liquidation or dividends. 
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M . . a- u- C * So lon 2 88 l»OOQ r dOO shares of Series E Preferred Stock ai* 
outstanding, this corporation shaU not without first obtaining the approval (by vote S 
written consent, as provided^ law) of the holders of at leSt a rnljority of Ken 
outstanding shares of Series E Preferred Stock create any new etas or series of stSk 
any other securities convertible into equity securities of foe corporation having a 

STSKdr"' ° f bCinS 0n * ^ ^ SeriCS E St ° Ck rCSpCCt t0 Widation V 

d So lon g '« 1.000,000 shares of Series F Preferred Stock arc 
outstanding, this corporation shall not without first obtaining the appro^T (by vote or 
written consent, as provided by law) of the holders of aUeaft a in^^of Se Sen 
outstanding shares of Series F Preferred Stock create any new das? or seri« Tof s£ck or 
any other securities convertible into equity securities of foe corporatL SvirJ a 

0^^^* ° T bthl& 0n * ^ ^ ^ SerieS F St0dc refi P ect to Uquidation 

fi ^n ?T of Conv^rM SforV. In the event any shares of Preferred 

^T^l^^ Sectioa 3 hercdf < * e * converted shall be 
cancelled and shall not be issuable by the corporation. From time to time, the^Srtulcate 
of Incorporation of this corporation shall be appropriately revised to reflect foe 
corresponding reduction in the corporation's authorized capital stock. 

C Common Stock . 

f . , , h . Dividftnd Ri Z h % Subject to the prior rights of holders of all classes 
of stock at me ume outstanding having prior rights as to dividends, the holder of foe 
Common Stock shall be entitled to receive, when and as dedaredby the Board of 

mnh^Tr °i ° f * e cor P° ratioa ^gally available therefor, such dividends as 

may be declared from time to time by the Board of Directors. ^viacnas as 

of the ^mnroL if^f °? ffl hf * ' U P° n liquation, dissolutiott or winding up 

3. Redemption, The Common Stock is not redeemable. 

w, A • a.. 4 * - Voting Rights The holder of each share of Common Stock shall 
have foe ngh to one vote, and shall be entitled to notice of any stockholders' meetta in 
a^rdance with foe Bylaws of this corporation, and shall be entitled to voL u P Tn s ^ch 
matters and in such manner as may be provided by law. 
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ARTICLE V. 



. . rt Except as otherwise provided in this Certificate of Incorporation, in 
fonherance and not in limitation of the powers conferred by statute, the Board of 

»X«S£ZS^ t0 «""* «* ^ d «* or aU of 



ARTICLE VL 



The number of directors of the corporation shall be fixed from tim* t« tt m * 

StodSSte amendmem thereof duly adopted by thft Board of bT&e 

ARTICLE VH. 

corporation sX^t^ ^ "* * * ^ Wtot UnlCSS B > 1 ™ * *o 

/ 

ARTICLE Vm. 

n*i« Meetings of stockholders may be held within or without the State of 

Delaware, as the Bylaws may provide. The books of the corporation may be kept (subject 

2X ! eSlgDatCd fr ° m t0 timC * B ° ard of Directors « 

ARTICLE IX. 

a) California, The liability of each and every director of this corooration far 

law. If California Corporation Law is hereafter amended to authorize, with thTanDroval 
of a corporation's stockholders, further reductions in the liability of theXoratiorfs 

ameSd 10 ^ pcrmitted * ^0^^^^ so 

nf ruu^ P e! » wa T e - To 111(5 ^est extent permitted by the General Corporation Law 
A^7^^ C 'f* my b<5 amcndcd from time to time, a director offhe 
SSS^f n ? b t Per l 0nally Hable t0 the ^ration or its stockholder for 
EES I*"*** f 2 f bf ? Ch ° f fidudary du * * a K «» General C^mo ration 

ISLE S T e u u hereafter t0 authori ^ vdA-tte approval* a coraSn's 

' SSSw?^ ^ r 5 duCti0nS m 1116 liabUit y of corporations directors fo^breadi 0 f 
•22 thCn a dlfeCtQr 0f thc ^omion shall not be liable for any such b£5i to 

the fullest extent permitted by thc General Corporation Law of Delaware LTo amentd 
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*v . °- , - Consiste "qg . In the event of any inconsistency between Section* a«^d * 

f . d ) Effect of Repeal or Mn/ti(Wrinn Any repeal or modification of the 
foregoing provisions of this Article shall not adversely &otST33SS?5£^ of a 
director of the Corporation with respect to any acts or omissta of such fec tor 
occurring prior to such repeal or modification. sector 



ARTICLE X. 



a) California, To the fullest extent permitted by California law this 
corporation is authorized to provide fauJemnification of (and^an^lnT ofL^ ♦ s 
agents (as defined in Sectional? of the California ?c£iSs SSSSSSSS? } 
provision agreements ydth agents, vote of shareholder^ or disinterested IdSSwf or 

b) Delaware , To the fullest extent permitted by applicable law this 
corporation is ako authorized to provide mdenmification of (and ^oWme^ of exnen^c 

2S?i V* °5 er pCR50nS t0 which Delawarc ^ pcr^Sraora^nT 

provide mdemmficauon) through bylaw provisions, agreements ^thluc^eelte o?mh ft r 
persons, vote of stockholders or disinterested directors or otherwke, t cx^ ; of tne 
mdemnifi^tion and advancement otherwise permitted by Section 145 ofmf Delate 
2S?Sf Cor P cratton ^w, «ib ect only to limits created by applicable DeWe laT 

matter, shall be the one which authorizes 7r the lJ^£%3£ 
o^estion the provkion of the fullest, most prompt, most certain of otherwise mSst 
favorable indemnification and/or advancement. omerwise most 

f™.. J? - Effect of Repeal Pf Modification . Any repeal or modification of anv of the 
SEE g ?^ 0V1Sl0nS ° f X shal1 Mt ^4 affect any right ^protection of a 

offi^r n? cor P oratlon ^ "*P e « to any acts or omissions of such director! 

officer or agent occurring prior to such repeal or modification. 
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. ARTICLE XI. 

P-isjon^^ 

» * * 

Directors of m^^S^" ta been * *• Board of 

„ lf° U ? : v Th<! ^"S 0 ' 1 * amendment was approved by the holders of the 
J5??Str n ^ ° f ^ ° f S ^ d COI P° rati ^ •» accordLe withSections M aid 245 of 
dl -„H^ e , Gen ! r ' 1 <=»P oni,loa total number of tmtetandtagshWSf each 

class emiUed to vote with respect to the foregoing amendment was 765 OOOsharte of 
Series A Preferred Stock, 4.402,902 shares of Series B PreferredStMMM 9oTsha?L of 
Series C Preferred Stock, 2,426,602 shares of Series p Preferred StodZ 6 *kS«»S? <• 
Ser es E Preferred Stock. 7.16S.162 shares of sttiZ EKS !££ ffifharf 

?SS 2 f^?* 0 * "? VOW shares of Comca StodT ^eSr Shares 
voting ra favor of the foregoing amendment equaled or exceeded the wte^uired «S? 

JET" ^ ""^ Gt *" '««■«*« ^es of Preferred sS^SS? 

together as a angle class, a majority of the outstanding shares of Conmion Stock on *n 
g-«,nverted basis, and a majority of the outstanding of each Sof P^toeT 

» of .be *ss ^^rXt^^tr sss r SMtion 

ESSESSSSf ■*« ° f *" ' — ^ -eting by less 

August^, ws™™** 5 ^REOP. "n^ed have executed this certificate on 




The undersigned certify under penalty of perjury that they have read thi» 
foregoing Rotated Certificate of Incorporation and knLVcZ^"^,"^ ^ 
the statements therein are true. 

Executed at Santa Clara, California, on August ZC , 1995. 



Eliyahou tfarari 




Cindy Burgdorf 
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